01 THE PITET FIRM, PC
Joseph P. Busch III (SBN 70340)
02 jbusch@octrials.com
100 Bayview Circle, Suite 210
03 Newport Beach, CA 92660
Tel: (949) 502-7755
04
HORNE SLATON, PLLC
05 Sandra Slaton (pro hac vice)
slaton@horneslaton.com
06 6720 North Scottsdale Road, Suite 285
Scottsdale, Arizona 85253
07 Tel: (480) 483-2178
08 AKIN GUMP STRAUSS HAUER & FELD LLP

DARIO J. FROMMER (SBN 161248)

09 dfrommer@akingump.com

1999 Avenue of the Stars, Suite 600

10 Los Angeles, CA 90067
11

Tel: (310) 229-1000

12 Attorneys for Beneficiary & Petitioner,
Bradford D. Lund
13
SUPERIOR COURT OF THE STATE OF CALIFORNIA
14
FOR THE COUNTY OF LOS ANGELES
15
16 In re
17
18
19

Case No. BP119205
THE SHARON D. LUND RESIDUARY
TRUST fbo BRADFORD D. LUND

[Concurrently filed in Case Nos. BP 119204]
BRADFORD D. LUND’S PETITION FOR
INSTRUCTIONS REGARDING SALE OF
REAL PROPERTY
(Prob. Code § 17200 Petition, subd. (b)(6))

20
21
22

Hearing Date:
Time:
Dept.:
Judge:

_________________
_________________
_________________
_________________

23
24
25
26
27
28
1
PETITION FOR INSTRUCTIONS REGARDING SALE OF REAL PROPERTY

01

Beneficiary/Petitioner, Bradford D. Lund (“Mr. Lund”), hereby submits his Petition for

02 Instructions Regarding Sale of Real Property (the “Petition”) and alleges, on information and belief,
03 as follows
04 I.

INTRODUCTION

05

1.

Through this Petition, Mr. Lund seeks instructions from the Court that the Trustees 1

06 should not sell the Eagle South Fork Property (hereinafter “ESF Ranch” or “ESF”) because of the
07 unequivocal history of this property within the context of its relationship to the Lund family,
08 including Mr. Lund, as illustrated by the intent of his deceased father, William Lund (“William”),
09 together with his mother, Sharon Lund, also deceased, that the Ranch remain in the family.
10

2.

The ESF Ranch was purchased by William approximately 40 years ago. William

11 intended to maintain the ESF Ranch as a property for the use and enjoyment of the Lund Family
12 (Mr. Lund, his twin sister Michelle Lund (“Michelle”), and their older sister Victoria Lund
13 (“Victoria”), since deceased). At some point, William sold the ESF Ranch to Sharon. Sharon held
14 the ESF Ranch and at some point, before her death in 1993, transferred the property into the Lund
15 Family Trust. The Lund Family Trust transferred ownership of the ESF Ranch to Canyon Oaks
16 Estates, LP. 2 As will be explained below, (a) COE now owns directly or through its wholly owned
17 companies the entirety of the ESF Ranch, and (b) the Bradford Residuary Trust (“BRT”) and
18 Michelle Residuary Trust (“MRT”) each have a 50 percent interest in COE.
19

3.

Historically, after the death of Sharon in 1993 the then Trustees (William Lund,

20 Ronald Gother, Robert Wilson, and US Trust) always understood the sentimental and special
21 relationship between the ESF Ranch and the Lund children. The Trustees (at the time) had the
22 policy and practice of consulting with the beneficiaries (Mr. Lund, Michelle, and Victoria) about
23 disposition of the ESF Ranch. For example, on or about April 8, 1996, at a Trustees’ Meeting, the
24 William informed the other trustees at the time of a neighboring landowner that was interested in
25
26
27
28

1

L. Andrew Gifford, Robert Wilson, Douglas Strode, and First Republic Trust Company (“FRTC”)
(collectively, the “Trustees”) as trustees of the Sharon D. Lund Residuary Trust fbo Michelle A.
Lund (the “MRT”) and the Sharon D. Lund Residuary Trust fbo Bradford D. Lund (the “BRT”).
2
In 2019 the Trustees converted Canyon Oaks Estates, LP into a limited liability company and it is
now known as Canyon Oaks Estates, LLC (“COE”).
2
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01 purchasing 35 acres of the property for $2 million dollars. The trustees at the time all “agreed that
02 [they] should consult with the beneficiaries respecting their wishes in this regard….” (Trustee
03 Meeting Minutes, 4/8/1996, p. 3 ¶ 6, attached hereto as Exhibit 2).
04

4.

Over the years, the Trustees at the time discussed portioning out the acreage on the

05 ESF Ranch so that the beneficiaries (Mr. Lund, Michelle, and Victoria) would each be able to have
06 the use and enjoyment of their own individual homes on highly desirable residential property. For
07 example, in 1998, the Trustee Meeting Minutes read in pertinent part regarding the portioning out of
08 the property into three 35 acre lots: “The end result of this activity is to end up with three highly
09 desirable residential lots (one for each beneficiary) and to dedicate some portion of the balance for
10 scenic easements, taking a charitable deduction as a consequence thereof.” (Trustee Meeting
11 Minutes, 2/19/1998, p. 3 ¶ 4, attached as Exhibit 3).
12

5.

Again, in 2004, the Trustees at the time discussed converting ESF from a 14-unit

13 subdivision into three 35 acre lots (one for each beneficiary) – donating a portion for conservation
14 easements. (Trustee Meeting Minutes, 11/17/2004, p. 4, attached as Exhibit 4). This demonstrated
15 that the trustees at the time were still considering splitting the ESF Ranch into separate livable plots
16 for the use and enjoyment of Sharon’s children.
17

6.

Even though the ESF Ranch was technically owned by the Lund Family Trust

18 and its successors, for approximately 40 years it has been part of the Lund family. The
19 overriding goal was to have the ESF Ranch available for the use and enjoyment of the
20 children of William and Sharon. Now the current Trustees have totally forgotten that goal.
21 However, in the weeks before a final decision by the Court on the OSA (defined below and
22 which included the resignation of the Trustees from the BRT) was expected, the Trustees
23 decided to sell the ESF Ranch that Mr. Lund, his Arizona family, and Michelle Lund have
24 used and enjoyed for nearly 40 years to benefit themselves. Only the Trustees stand to
25 benefit from the sale of ESF Ranch as they would earn nearly $750,000 in Real Estate
26 Fees 3. While the MRT and BRT would gain the cash from the sale after the payment of any
27
3

28

The Trustees’ receive two percent (2%) of the sale price of all of the real estate owned by the
Residuary Trusts that is sold.
3
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01 capital gains taxes, that cash is wholly unneeded because both the BRT and MRT have
02 sufficient assets. Furthermore, Michelle herself would never realize any gain from the sale
03 as her MRT has already made all principal distributions to which she is entitled. The after
04 tax benefit to the MRT would be realized by some future beneficiary of Michelle’s
05 testamentary power of appointment. 4
06 II.

FACTUAL BACKGROUND

07

7.

Purpose of Petition. This Petition, pursuant to Prob. Code § 17200(b)(6), is being

08 filed for instruction regarding the Trustees’ attempted sale of property ultimately owned by the BRT
09 and the MRT, consisting of approximately 110 acres located in Teton County, Wyoming known as
10 ESF Ranch and Mr. Lund’s objection to that sale as the beneficiary of the BRT.
11

8.

The Sharon D. Lund Family Trust. Sharon, as trustor and trustee, established the

12 Sharon D. Lund Family Trust on April 11, 1989, and amended it on two occasions: (1) First
13 Amendment executed on March 12, 1991; and (2) Second Amendment executed on October 1,
14 1992. True and correct copies of the original declaration of trust and both amendments are attached
15 hereto collectively as Exhibit 1 and are incorporated herein by this reference.
16

9.

Establishment of the BRT and MRT. Sharon died on February 16, 1993. Under

17 the terms of the Sharon D. Lund Family Trust, as amended, three separate subtrusts were created
18 from the residuary trust estate upon her death, one for each of Sharon’s three children: The Sharon
19 D. Lund Residuary Trust fbo Victoria Lund (the “VRT”), the MRT, and the BRT. (Ex. 1, Art. II ¶
20 D (4) [original and First Amendment; renumbered to ¶ D (5) in Second Amendment]; Art. VIII ¶
21 B). In September, 2002, Victoria died without issue and without exercising her power of
22 appointment, and the remainder of the VRT was added equally to the BRT and MRT. (Ex. 1, Art.
23 III ¶ D, as amended).
24

10.

The Current Trustees. FRTC, L. Andrew Gifford, Robert L. Wilson, and Douglas

25 M. Strode, are the duly appointed and currently acting co-trustees of the BRT and MRT.
26
27
4

28

Under the terms of the MRT, Michelle has a testamentary power of appointment to a sibling or
that sibling’s issue or to a charitable organization.
4
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01

11.

Principal Place of Trust Administration. The principal place of administration of

02 the BRT and MRT is Los Angeles, California. The usual day-to-day activity of the BRT and MRT
03 is carried out in Los Angeles County. See Prob. Code § 17002(a).
04

12.

The Property. The BRT and MRT each own 50% of ESF, through equal 50%

05 membership interests in COE, which owns approximately 40 acres of ESF (which are platted for
06 potential subdivision into 15 lots), through Crossing Elk I LLC, a Wyoming LLC, which is owned
07 100% by COE, and which owns a 35 acre riparian parcel of ESF, and through Crossing Elk II LLC,
08 a Wyoming LLC, which is owned 100% by COE, and which owns another 35 acre riparian parcel
09 of ESF (collectively, the “LLCs”). Gifford, Wilson, Strode, and Hamilton Kipp of FRTC are the
10 co-managers of the LLCs, and authorized to act on behalf of COE, which is the sole member of
11 Crossing ELK I and II.
12

13.

The Global Settlement Agreement and Petition to Approve. On April 8, 2019,

13 after over ten years of acrimonious litigation, Mr. Lund, the Trustees, and Michelle stood unified
14 before the court after signing and executing a Global Settlement Agreement (the “OSA”). The OSA
15 was conditioned upon Court approval of the OSA together with Mr. Lund’s petitions to appoint
16 replacement trustees for the BRT and Lillian B. Disney Trust fbo Bradford D. Lund. On April 30,
17 2019, the Trustee submitted their petition to approve the OSA, and on May 1, 2019, Mr. Lund
18 joined in the request to approve the Petition to Approve.
19

14.

Plans to Divide. The OSA contained a specific section which dealt with the division

20 of jointly owned assets held by both the BRT and MRT, section 4 of the OSA. Included in the
21 plans to divide was a specific paragraph directly on the ESF Ranch, paragraph 4.3.3. That
22 paragraph reads in pertinent part:
23
24
25
26
27

Because of the particular nature of the Eagle South Fork property and its connection
to the Lund family, the Eagle South Fork property will not be part of the Joint Assets
separated into the Joint Asset Buckets. Instead, on or before the date of the Initial
presentation (defined below), THE TRUSTEES, with input from Bradford and
Michelle to be considered in the Trustees’ sole and absolute discretion, will propose a
methodology by which joint ownership of Eagle South Fork will be avoided after the
Effective Date (the “Eagle South Fork Plan”). If any disagreement arises regarding
the Eagle South Fork Plan, Mediator Lesley Green will resolve the dispute, and her
resolution will be final and binding.

28
5
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01 Everybody who signed the OSA understood the sentimental nature of the ESF Ranch. Indeed, it
02 was described as having a “particular nature” and a “connection to the Lund Family” in the OSA.
03 (OSA, ¶ 4.3.3, attached as Exhibit 5).
04

15.

The Trustees’ Eagle South Fork Plan. On May 10, 2019, the Trustees, through

05 Strode, sent a letter to both Mr. Lund and Michelle detailing their methodology for the disposition
06 of ESF. The Trustees proposed: (1) Mr. Lund and Michelle would be given the opportunity to
07 submit competing bids to purchase 100% of ESF with their own personal assets if they wanted to
08 own it; (2) if neither wanted to bid, ESF would be marketed and sold, by auction if necessary, at
09 which Bradford and Michelle could bid, before the Effective Date of the OSA; and (3) if a credible
10 third party cash offer was received for a higher price, the Trustees would accept it unless Bradford
11 or Michelle made an even higher offer. (May 10, 2019 Letter from D. Strode, attached as Exhibit
12 6).
13

16.

Mr. Lund and Michelle Do Not Agree To Trustees’ Plan. Both Mr. Lund and

14 Michelle rejected the Trustees “fire sale” of the ESF Ranch and requested that the Trustees place
15 the Ranch on the open market and attempt to receive the highest and best possible price for the
16 property. Both Mr. Lund and Michelle agreed that if the ESF Ranch was not sold before the
17 Effective Date of the OSA, they would not object to jointly owning the ESF Ranch until the sale
18 was complete. Despite the beneficiaries’ willingness to work together the Trustees rejected the
19 proposal submitted by Mr. Lund and Michelle. (May 21, 2019 Email from S. Slaton to H. Kaiser,
20 attached as Exhibit 7).
21

17.

Mr. Lund and Michelle’s New ESF Plan. Because the Trustees refused to properly

22 market and sell ESF, Mr. Lund and Michelle agreed that the BRT would purchase the MRT’s
23 ownership interest in COE, making the BRT the sole owner of ESF Ranch. On June 4, 2019, the
24 Trustees, through their attorney, in their sole and absolute discretion accepted the proposal sent by
25 Mr. Lund and Michelle (through Mr. Lund’s attorney). The Trustees’ email stated:
26
27
28

The Trustees have now had an opportunity to consider the May 29, 2019 email input
of Bradford’s counsel, Ms. Slaton, and the May 30, 2019 input from Michelle’s
counsel, Mr. Nelson, regarding the plan to divide the ESF Property as that term is
defined in Doug Strode’s May 10, 2019 letter. After such consideration, and pursuant
6
PETITION FOR INSTRUCTIONS REGARDING SALE OF REAL PROPERTY

01
02
03
04
05
06
07

to Section 4.3.3 of the Settlement Agreement, the Trustees, in their discretion, have
decided to adopt the plan for division of the ESF Property as outlined in Ms. Slaton’s
May 29, 2019 email and as approved by and clarified in Points 1 and 2 of Mr. Nelson’s
May 30, 2019, email. Thus, if and when the Court grants the Petitions to Approve and
to Appoint, the Trustees promptly will take the steps necessary and appropriate to
cause the BRT to purchase the MRT’s 50% interest in the ESF Property for $9,760,000
(i.e., 50% of the appraised value). Since the MRT will not be selling and the BRT will
not be purchasing the personal property owned by either Bradford or Michelle that is
located at ESF, the provisions of paragraph 10 of Mr. Strode’s May 10, 2019 letter
will apply, subject to Point 2 of Mr. Nelson’s letter. If, prior to the Court’s approval
of the Petitions to Approve and to Appoint, the Trustees receive any credible third
party offer to purchase the ESF Property for a cash price above the appraised value,
the Trustees will bring such offer to the parties’ attention.

08 (May 29, 2019 and May 30, 2019 Emails, attached as Exhibit 8). The Trustees accepted the
09 agreement between Mr. Lund and Michelle, in their sole and absolute discretion. (June 4, 2019 Email,
10 attached as Exhibit 9).
11

18.

September 11, 2020 Trustees’ Letter. On September 11, 2020, after the Court had

12 determined that the OSA was still pending and rejected Mr. Lund’s Motion for Summary Judgment
13 that the OSA was void, the Trustees sent the following letter to both Mr. Lund and Michelle:
14
15
16
17
18
19

Brad and Michelle:
Please be advised that the Trustees, on behalf of the BRT and the MRT, have received
an offer from a qualified, unrelated third party buyer to purchase the Eagle South Fork
property for an all-cash price of $35,000,000. We intent to pursue such a transaction
and, if successful, we anticipate finalizing a purchase and sale agreement and closing
on the sale before the end of the year.
To avoid disrupting a sensitive potential buyer, please do not disclose this offer to
anyone other than your attorneys.

20 (September 11, 2020 Letter, attached as Exhibit 10).
21

19.

The Trustees’ Bad Faith. Instead of alerting both Mr. Lund and Michelle to a

22 potential purchaser for a higher price, the Trustees decided to accept the offer to purchase and
23 entered a letter of intent with the purchaser on September 13, 2020. That Letter of Intent was for
24 the Sale of ESF Ranch for $35 million cash. However, neither Mr. Lund, nor Michelle, was
25 provided any notice of who the buyer was. Indeed, the Trustees redacted the copy of the letter of
26 intent submitted to this Court with their September 28, 2020 Petition for Instructions so that not
27 even this Court would have any knowledge of the purchaser. Furthermore, the June 4, 2019 Email
28 stated that the Trustees would “bring such offer” to the attention of Mr. Lund and Michelle, not
7
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01 accept the offer and move forward with the sale.
02

20.

Mr. Lund’s Assertion To Stop The Sale. On September 14, 2020, the Court held a

03 hearing on Mr. Lund’s Motion for Summary Judgment and whether to approve the OSA. All such
04 matters heard at the September 14, 2020 hearing were taken under submission. On that same day,
05 Michelle, through her attorney Mr. Nelson, removed and withdrew her consent to the beneficiaries’
06 ESF Ranch plan to divide. Mr. Lund, through his attorneys, contacted the Trustees, through their
07 attorneys, and objected to the Sale. Mr. Lund asserted that the Trustees should cease and desist the
08 sale because of the June 4, 2019 agreement. Furthermore, Mr. Lund’s attorneys asserted the
09 sentimental value of the property. The Trustees refused to cease and desist and instead insisted that
10 they would move forward. Even though the OSA was still pending and required any disagreement
11 to be taken to the Hon. Lesley Green, the retired probate judge who negotiated the OSA, the
12 Trustees refused to submit the matter to Judge Green.
13

21.

The Trustees Have An Undeniable Conflict of Interest. The Trustees owe a duty

14 to the beneficiaries of the trusts and to the trusts themselves. It is the undeniable duty of the
15 Trustees to place the interest of the trust before their own, and to place the interests of their
16 beneficiaries before their own. “A trustee … owes a duty of impartiality to all who have an interest
17 in the trust and must deal impartially with among the several beneficiaries. [Citation.]” Estate of
18 Nicholas, supra, 177 Cal.App.3d at p. 1089. However, here the Trustees have chosen to deal with
19 the beneficiaries of the Trust not impartially but favoring one to the detriment of the other. The
20 Trustees are well aware of the sentimentality and connection the Lund family has with the ESF
21 Ranch. However, the Trustees have chosen to earn a 2% Real Estate commission (approximately
22 $700,000) for the sale of the ESF Ranch, rather than to keep the longtime family property in the
23 control of the Trusts. Here, the Trustees are wearing too many hats concerning the sale of the
24 property. There is no benefit other than an increase in cash to the BRT and MRT. Neither Mr.
25 Lund nor Michelle will receive any benefit from the sale as the BRT and MRT are only required to
26 pay $60,000 of income per year to the beneficiaries trended forward based upon the consumer price
27 index of 1989 (currently the income payment is approximately $120,000 to each beneficiary). The
28 Trustees are the only party that will receive any benefit as they will undoubtedly take a 2% Real
8
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01 Estate fee for the sale of the ESF Ranch, meaning they will receive approximately $700,000.
02 Therefore, the Trustees have a genuine conflict of interest.
03

22.

Mr. Lund Properly Asserted His Claims In Wyoming. Mr. Lund in determining

04 his ability to contest the sale, chose to file an action in the Teton County, Wyoming court. After
05 thorough research Mr. Lund concluded that he was required to file an action within the state of
06 Wyoming to file a valid lis pendens. Ludvik v. James S. Jackson Co., Inc. (Wyo. 1981) 635 P.2d
07 1135, 1141. There, the Wyoming Supreme Court determined that the legislature did not intend to
08 expand the common-law doctrine of lis pendens and provide for a lis pendens to be based upon a
09 suit filed outside of the State of Wyoming. Therefore, Mr. Lund sought his breach of
10 contract/specific performance action in Wyoming. Prior to the filing of the Wyoming complaint,
11 pursuant to California law, Mr. Lund informed and provided notice to the Trustees that he may seek
12 an ex parte temporary restraining order in California. Pursuant to California Rules of Court, Rule
13 3.1203, Mr. Lund provided such notice. However, Mr. Lund withdrew that notice when no ex parte
14 application for a temporary restraining order would be sought.
15

23.

The Trustees’ Motion to Dismiss and Supplement. The Trustees have filed a

16 Motion to Dismiss in the Wyoming case, on the erroneous arguments of lack of subject matter
17 jurisdiction and forum non conveniens. Mr. Lund responded to the Motion to Dismiss and Trustees’
18 Motion to Expunge the Lis Pendens. Michelle joined in the Trustees’ Motions.
19

24.

Denial of the OSA. On November 12, 2020, Judge Cowan determined, based on the

20 law, that the OSA could not be approved. Judge Cowan made this decision because Mr. Lund had
21 withdrawn his joinder, therefore, the OSA was without Mr. Lund’s consent. Judge Cowan
22 concluded that without Mr. Lund’s consent to the OSA, the OSA was missing an essential element,
23 the consent to settlement by a party. Thus, the Petition to Approve the OSA was now moot.
24

25.

The Trustees’ Attempt to Dismiss the Wyoming Action. Because of Judge

25 Cowan’s final ruling denying approval of the OSA, the Trustees contend that there is no valid cause
26 of action in Wyoming. However, Mr. Lund responded to the Trustees’ Supplement asserting
27 Promissory Estoppel. Mr. Lund contends that a clear and definite promise was made, the promise
28 that the BRT would purchase the MRT’s ownership interest in COE, and that Mr. Lund had not
9
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01 objected to the distribution of property held jointly by the MRT and MRT that was made in June,
02 2020 because of his belief that the BRT would also own 100% of COE. In other words, Mr. Lund
03 detrimentally relied on the promise that his trust would own 100% of ESF Ranch by not objecting to
04 the June, 2020 distribution of Qualified Subchapter S Trust assets. Moreover, Mr. Lund was
05 promised that he would be notified of any potential sale and that he would have a right of first
06 refusal. The Trustees never gave Mr. Lund that right of first refusal. California also recognizes
07 promissory estoppel and defines it in the same way as Wyoming. US Ecology, Inc. v. State of
08 California (2005) 129 Cal.App.4th 887, 901.
09 III.

THIS PETITION FOR INSTRUCTIONS SHOULD BE GRANTED

10

26.

There Is No Current Offer To Purchase ESF Ranch. The Trustees have made

11 clear that the purported purchaser of ESF has withdrawn its Letter of Intent. Currently, there is no
12 bona fide offer to purchase the property. Moreover, the Trustees have not marketed ESF for sale to
13 garner the highest and best price for the ESF Ranch. The $35 million cash price was withdrawn by
14 the purported purchaser because of the litigation over the property in Wyoming.
15

27.

There is No Financial Benefit To Mr. Lund From The Sale of The ESF Ranch.

16 The $35 million cash price, which has since been withdrawn because of the litigation, does not
17 provide any benefit to Mr. Lund. The BRT is only required to pay Mr. Lund $60,000 per year of
18 income (trended forward by the 1989 Consumer Price Index). The Trustees have made it clear that
19 they will not be making any of the required principal Birthday Distributions 5 to Mr. Lund. The
20 BRT is currently worth approximately $200 million. The addition of $17.5 million in cash before
21 taxes does not benefit Mr. Lund at all because there is no increase to his income distributions based
22 upon the total value of the Trust. Therefore, Mr. Lund will not only lose his ability to use and enjoy
23 the ESF Ranch, he also will receive no financial benefit from the sale.
24

28.

There is No Financial Benefit To Michelle From The Sale Of The ESF Ranch.

25
5

26
27
28

The BRT requires the Trustees to distribute: (1) 20% of the Trust principal to Mr. Lund on his 35th
birthday; (2) 20% of the then remaining trust principal to Mr. Lund on his 40th birthday, and (3)
20% of the then remaining trust principal to Mr. Lund on his 45th birthday. The Trust also gives
the Trustees discretion to withhold these distributions if they feel that Mr. Lund does not have the
financial maturity to handle the substantial trust distributions. To date, the Trustees have
continuously refused to make the Birthday Distributions to Mr. Lund.
10
PETITION FOR INSTRUCTIONS REGARDING SALE OF REAL PROPERTY

01 Michelle has already received all principal distributions from the MRT. Currently, Michelle is only
02 entitled to the income distributions from the MRT which are valued at $60,000 per year trended
03 forward based upon the 1989 Consumer Price Index. At present, Michelle receives approximately
04 $120,000 per year in income distributions. The MRT, having already made all of the principal
05 distributions to which Michelle is entitled, is worth approximately $82 million ($200 million – 48%
06 for the birthday distributions - $22 million for the QSST distributions). Additionally, if the value of
07 ESF is removed from the MRT, the MRT currently has approximately $68 million in value.
08 Assuming that the return on the $68 million was only 1% (which it is not, it is much higher), the
09 MRT would still be able to generate enough income to cover the $120,000 payment to Michelle
10 every year. Since the only benefit would be to some remainder beneficiary appointed by Michelle
11 through her exercise of her testamentary power of appointment, Michelle will never receive any
12 financial benefit from the sale. However, Michelle will lose her ability to use and enjoy the
13 property if the Trustees are permitted to sell.
14

29.

Mr. Lund Has Used And Enjoyed The ESF Ranch For Years. Mr. Lund has

15 consistently used and enjoyed the ESF Ranch throughout the last 40 years. The only reason Mr.
16 Lund has not regularly used and enjoyed the ESF Ranch over the past few years is because of the
17 treatment that Mr. Lund, and his family, have suffered since this litigation began in 2009. Recently,
18 the hostility of the Trustees has created a situation where Mr. Lund has chosen not to partake in the
19 benefit of being able to travel to the ESF Ranch as regularly as he used to. The caretakers follow
20 the lead of the Trustees and treat Mr. Lund with the same hostility. However, if the Trustees
21 changed, Mr. Lund would again immediately resume his regular trips to Wyoming to enjoy the ESF
22 Ranch.
23

30.

The Trustees Have Never Before Attempted To Sell The ESF Ranch. Prior to

24 the attempt to sell the ESF Ranch in September, 2020, there was never any prior sale that was
25 contemplated by the Trustees. While the Trustees have a duty to maximize value of trust assets, this
26 does not mean that the Trustees should arbitrarily sell sentimental property that has been in the
27 family for over 40 years.
28

31.

The Trustees Have Admitted The Sentimental Nature and Connection of The

11
PETITION FOR INSTRUCTIONS REGARDING SALE OF REAL PROPERTY

01 ESF Ranch. The Trustees, through their verification on the Petition to Approve the OSA have
02 admitted that the ESF Ranch has a “particular nature” and a “connection to the Lund family.” In
03 signing the Verifications, the Trustees have admitted that these statements are “true” of their own
04 knowledge. Clearly, by specifically carving out a special plan for the division of ESF because its
05 “particular nature” and “connection” to the Lund’s the Trustees fully understood the sentimental
06 nature of the property.
07

32.

The Trustees Misrepresentation of the Appraised Value of the ESF Ranch. The

08 Trustees have represented that the sale of ESF Ranch for $35 million is a “boon” for both the BRT
09 and MRT. However, the Trustees base this “boon” on the appraised value being $19,600,000.
10 However, the ESF Ranch has always had two different appraised values: (1) the value as a single
11 large-tract residential property; and (2) the value at its highest and best use. The last appraisal that
12 Mr. Lund has is for the appraised value as of December 31, 2018 which establishes that the value as
13 a single large-tract residential property was $19,520,000 and as subdivided the value was
14 approximately $31,940,000. The Trustees have always reported to the beneficiaries the value as the
15 average between the two appraised values. For instance, in 2018 the value was reported as
16 $25,730,000. That value increased to $26,425,000 in 2019. That average value had increased
17 nearly $6 million dollars since 2010. Using simple arithmetic, the value of the ESF Ranch as
18 subdivided lots would be $33,270,000 (X = ($26,425,000 x 2) - $19,600,000). Therefore, the
19 alleged offering price is an increase of only 5% over the 2019 appraised value. Notably, that
20 offering price is the gross price from which the costs of sale including the Trustees’ commission
21 must be subtracted. Thus, the net to both trusts will be substantially less than $35 million after
22 capital gains taxes are paid. Finally, the appraised value has continued to increase annually and
23 shows no sign that the increase in value will stop. Waiting until after the death of Mr. Lund or
24 Michelle to occur will result in additional returns to both trusts.
25

33.

There Is No Need To Disentangle Jointly Owned Assets. The Trustees purported

26 reason for selling the ESF Ranch was to disentangle jointly owned assets held by both the BRT and
27 MRT. However, that was required in OSA because of the logistics of separate trustees for the BRT
28 and MRT. The OSA has now been disapproved of and the Petition to Approve it has been denied.
12
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01 Therefore, there is no need to disentangle the ESF Ranch because it is a jointly owned asset.
02

34.

There Is No Need To Diversify The Assets Of The BRT And MRT. The Trustees

03 additionally contend that the sale of the ESF Ranch will diversify the assets of the BRT and MRT.
04 However, since Sharon purchased the ESF Ranch it has always been a non-income producing asset
05 held by the trusts for the benefit, use, and enjoyment of the beneficiaries. Furthermore, the BRT
06 and MRT contain a specific clause which states: “The Trustees shall not be required to sell any of
07 such assets merely for the sake of diversifying trust investments, or for the sake of obtaining funds
08 to purchase assets that produce more income.” (Ex. 1, Art. VII ¶ (A)). The Trustees claim for the
09 need to diversify is simply wrong. Sharon specifically stated that there was no need to diversify
10 trust assets.
11

35.

Even If The BRT Purchases 100% Of ESF Ranch There Is No Need To Sell The

12 Asset. The BRT is worth more than $200 million and is only required to pay approximately
13 $120,000 in income to Mr. Lund. Furthermore, the costs of ESF Ranch per year are about
14 $150,000. So, the combined expenses of paying Mr. Lund’s income distributions with paying
15 100% of the costs of the ESF Ranch still leave the BRT with excess income every year. Even
16 assuming only a 1% return on investments, the BRT will earn approximately $2.15 million per year
17 ($215 million x 1% = $2.15 million). Therefore, even if the BRT is the 100% owner there will be
18 significant income (not principal) to pay the costs of the ESF Ranch as a non-income producing
19 property.
20

36.

The Trustees Do Not Have Absolute Discretion To Sell The Property. While the

21 BRT (and MRT) contain the provision that the Trustees have “all rights, powers, and privileges of
22 the absolute owner of property would have”, that power does not give them absolute discretion.
23 Instead, the discretion they have is still subject to review. Sharon indicated specifically in the Lund
24 Family Trust, and its successor Residuary Trusts, that the stock held in Retlaw Inc. and The Walt
25 Disney Company, or any of its successors did not have to be sold to diversify the assets. It stands to
26 reason that the ESF Ranch, which was added to the Trust after its creation should be treated in the
27 same way. Retlaw and The Walt Disney Company were the companies started by Sharon’s father,
28 Walt Disney, and thus were highly sentimental and held a greater value with her. Similarly, the
13
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01 ESF Ranch was a non-income producing property that was purchased by the father of Mr. Lund and
02 Michelle. Therefore, there is no need to diversify and the Trustees’ power to sell should only be
03 used if the benefit to the Trusts outweighs the cost to the beneficiaries of losing the family property.
04
05
06
07
08
09
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

37.

Notice. The names and addresses of the persons entitled to notice are as follows:

Bradford Disney Lund
6638 N. 66th Place
Paradise Valley, AZ 85253
Michelle A. Lund
25 Ocean Heights Dr.
Newport Coast, CA 92657
David Nelson, Esq.
Loeb & Loeb LLP
10100 Santa Monica Blvd, 22nd Floor
Los Angeles, CA 90067
L. Andrew Gifford
2297 Featherhill Road
Santa Barbara, CA 93108
Robert L. Wilson
1478 Glen Pines Ct.
Chino Hills, CA 91709
Douglas Strode
2021 Shipway Lane
Newport Beach, CA 92660
First Republic Trust Company
111 Pine Street
San Francisco, CA 94111
Hayward Kaiser, Esq.
Andrew Spitser, Esq.
Mitchell Silberberg & Knupp LLP
2049 Century Park East, 18th Floor
Los Angeles, CA 90067
Sharon D. Lund Foundation
725 W. Town & Country Rd., Suite 520
Orange, CA 92868
Edward S. Renwick, Esq.
Hanna and Morton LLP
444 South Flower Street, Suite 2530
Los Angeles, CA 90071
James Toma
Supervising Deputy Attorney General
State of California Department of Justice
300 S. Spring Street, Suite 1702
Los Angeles, CA 90013
38.

Beneficiary
Contingent Beneficiary
Attorney for Michelle A. Lund,
Contingent Beneficiary
Trustee
Trustee
Trustee
Trustee
Attorneys for Trustees

Contingent Beneficiary
Request for Special Notice
Attorneys for the Sharon D. Lund
Foundation
Attorney General

Request for Special Notice. The only request for special notice filed in this matter

26 was filed by Hanna and Morton, LLP, attorneys for the Sharon D. Lund Foundation.
27
28
14
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01 IV.

CONCLUSION

02

39.

Conclusion. For all the foregoing reasons, Mr. Lund prays for and requests that this

03 Court enter the following orders:
04

a.

05
06

Granting Mr. Lund’s PFI directing the Trustees of the BRT and MRT not to
sell the ESF Ranch Property; and

b.

For such other and further relief as the Court may deem just and proper.

07 Dated: January 7, 2021
08
09
10
11

THE PITET FIRM, PC
HORNE SLATON, PLLC
By: /s/ Sandra Slaton
Sandra Slaton
Attorneys for Bradford Lund, Beneficiary and
Petitioner

12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
15
PETITION FOR INSTRUCTIONS REGARDING SALE OF REAL PROPERTY

EXHIBIT 

DECLARATION OF TRUST
SHARON DISNEY LUND ("Trustor" and "Trustee"
herein) hereby declares that she has transferred to
herself, in trust, without consideration, the sum of one
hundred dollars ($100.00).
All property now or hereafter subject to this
trust shall constitute a trust estate known as the LUND
FAMILY TRUST and shall be held, administered and
distributed as provided herein.
ARTICLE I
ADDITIONAL PROPERTY
SHARON DISNEY LUND shall have the right at any
time, either during lifetime, or by will at death, to add
other property to the trust.
ARTICLE II
DISTRIBUTION OF INCOME AND PRINCIPAL
A.

SHARON DISNEY LUND each shall have the right

to withdraw from the trust so much of the income and
principal as she shall request.

Any income not so

withdrawn in any calendar year shall be accumulated and be
added to the principal of the trust.
B,

Notwithstanding the provisions of

paragraph A above, if at any time SHARON DISNEY LUND has
become physically or mentally incapacitated, whether or
not she has been legally declared incompetent, the
Trustees then acting shall pay to or apply for her benefit

so much of the income and principal of the trust as shall
be necessary for her health, support and maintenance in
accordance with the standard of living she enjoys as of
the date of this Declaration of Trust.

Any income not so

applied or paid in any calendar year shall be accumulated
and be added to the principal of the trust.

For purposes

of this Declaration of Trust physical or mental incapacity
shall be conclusively established if two doctors,
authorized to practice medicine in the State of
California, issue certificates to that effect.
C.

Upon the death of SHARON DISNEY LUND

Trustees shall pay all of the debts of SHARON DISNEY LUND,
the expenses of her last illness and burial and all taxes
occasioned or payable by reason of her death of the
decedent, whether or not such taxes are attributable to
assets held in this trust.

All such taxes shall be paid

without proration, apportionment, deduction or
reimbursement therefor among the beneficiaries sharing in
the taxable estate of the decedent.

All such taxes may be

paid directly by the Trustees or to the personal
representative of the estate.
D.

After payment of the debts, expenses and

taxes as provided in paragraph c above, the entire
remaining balance of the trust (as may be augmented by
assets passing to the trust under the terms of the Will of
SHARON DISNEY LUND or from any other source) shall be
distributed as follows:
1.

The Trustees shall distribute the following

sums to the following persons:

2

(a)

Five Thousand Dollars ($5,000) to

VICTORIA DETIEGE;
(b)

Five Thousand Dollars ($5,000) to

CLANCY DETIEGE;
(c)

Five Thousand Dollars ($5,000) to

ALEXANDRA DETIEGE PALAZZOLA;
(d)

Twenty Five Thousand Dollars ($25,000)

to LAUREN LATCHFORD CONDON;
·),-(e)

�·'

F!i:,e TAO\:H!Snd Dollars (�) to JAIME
/.� ..t.-�1,.0·'

LATCHFORD; , .
(f)

,'

/

.0�;.. �:,�

.?.��::�,--·-A-_..,,:·-'

Twenty Five Thousand Dollars ($25,000)

to CHRISTEN LUND OLSON;
(g)

Twenty Five Thousand Dollars ($25,000)

to KAREN LUND PAGE;
(h)

Twenty Five Thousand Dollars ($25,000)

to RACHEL OLSON;
(i)

Twenty Five Thousand Dollars ($25,000)

to REBECCA OLSON;
(j)

Twenty Five Thousand Dollars ($25,000)

to each child of CHRISTEN LUND OLSON;
(k)

Twenty Five Thousand Dollars ($25,000)

to each child of KAREN LUND PAGE;
(1)

Twenty Five Thousand Dollars ($25,000)

to TSUI WAH LAI, provided that she is employed by
SHARON DISNEY LUND as of the date of her death.
In the event that any of the foregoing individuals shall
fail to survive SHARON DISNEY LUND, the gift to such
individual shall lapse and such sum shall augment the

3

residue of the trust.

In the event that any individual

receiving a gift under the foregoing provisions shall not
have attained age twentyfive (25) as of the time of the
distribution of such gift, the amount of such gift shall
be distributed to the parent or parents (as selected by
the Trustees) of such individual to be held for the
individual until attaining age twentyfive (25) tinder the
provisions of the California Gifts to Minors Act.
2.

The Trustees shall distribute to themselves

as Custodians under the California Uniform Gifts to Minors
Act, the sum of Twentyfive Thousand Dollars ($25,000) each
for TEVA JAY SCHINGLER and TORCHIA SCHINGLER, to be held
for their benefit until they attain age twentyfive (25).
In the event that either individual shall fail to survive
SHARON DISNEY LUND the gift to such individual shall lapse
and such sum shall augment the residue of the trust.
3.

The Trustees shall distribute to THE LUND

FOUNDATION, a California non-profit corporation, Twenty
percent (20\) of the shares of stock of The Walt Disney
Company (or any successor thereto) held in the trust as of
the date of the death of SHARON DISNEY LUND, or held by
her personally as of the date of her death outside the
trust and which pass to the trust under the terms of her
will.

While the directors of THE LUND FOUNDATION shall

have the discretion to use such shares to carry out its
charitable and educational activities, it is the wish of
SHARON DISNEY LUND, although she does not intend to impose
any legal obligation, that the directors use the income
from such shares (and the income derived from the

4

reinvestment of the proceeds of the sale of such shares
should the directors decide to sell them) for the benefit
of CALIFORNIA INSTITUTE OF THE ARTS, MAUD BOOTH FAMILY
CENTER, CURTIS SCHOOL FOUNDATION, MARIANNE FROSTIG CENTER
OF EDUCATIONAL THERAPY, RIVERSIDE SCHOOL OF EAST SANDWICH,
MASSACHUSETTS and LA·NDMARK WEST.
4.

The Trustees shall divide the residue of the

trust into three equal shares, one for VICTORIA DIANE
LUND, one for 8AADFO�D DISNEY LUND and one for MICHELLE
ANN LUND.

In the event that any one of the foregoing

children of SHARON DISNEY LUND shall fail to survive her,
the share set aside for the deceased child shall augment
equally the shares set aside for the other children.

Each

share set aside for a child shall continue to be held in
trust for the child subject to the provisions of the
CHILD'S TRUST as provided for in Article III below.
ARTICLE II I
DISTRIBUTION OF INCOME AND PRINCIPAL
OF CHILD'S TRUST
A.

The Trustees shall pay to, or apply for the

benefit of, the child of SHARON DISNEY LUND for whom the
trust is established, the sum of Sixty Thousand Dollars
($60,000.00) each year.

Such sum shall be distributed in

monthly installments and shall be payable out of the
income of the trust, or out of the principal in the event
that the income is insufficient for such purposes.

Any

income not so paid or applied shall be accumulated and
shall be added to the principal of the trust as of the
first day of each calendar year,

5

Such sum shall be

EXHIBIT 2

EXHIBIT 3

MEMORANDUM
TO:

Ronald E. Gother
William S. Lund
Robert L. Wilson

FROM:

John C. Westwater
U.S. Trust Company of California

RE:

Report of Meeting of the Trustees and Beneficiaries
of the Lund Family Trust held on February 19, 1998.

DATE

February 27, 1998

The meeting was held at The California Club on Thursday, February 19, 1998, at 2:30
p.m. All Trustees attended as well as one of the beneficiaries, Michelle Lund. Victoria
Lund-Hankins participated by conference telephone. Also present, during the discussion
of investment matters, were Ralph Rittenour, from CTC Consulting, and Robert Raney
and Byron Snider from U.S. Trust Company of California.
1.

Investment Matters —Mr. Rittenour distributed booklets respecting asset
allocation and performance for the year ended December 31, 1997, and the fourth
quarter of that year. He directed our attention to the investment performance
review on page 2, which showed that stock of The Walt Disney Company was up
23.78% during the 4th quarter and 43.9% for the full year. This compared with a
disappointing 4th quarter for the domestic equity without Disney portfolio (up
.2%) as compared with the domestic equity benchmark, which is the Wilshire
5000 Index, (up 1.68%). Results for the full year were, however, considerably
better with domestic equity without Disney up 30.89% and the benchmark up
31.3%. Mr. Rittenour also distributed a supplemental page that showed that, if
customized to equal the asset allocation in the domestic equity without Disney
portfolio, the benchmark would have been up 1.34% for the 4th quarter and
29.77% for the year.
With respect to the other investment categories, Mr. Rittenour observed that the
domestic fixed-income and international equity portions of the portfolios had
continued to perform relatively close to their respective benchmarks. The
emerging markets portion continued to substantially outperform the benchmark
and Mr. Snider observed that this was due to the lack of the Asian markets being
represented in the emerging markets portfolio. The Lund Family Trust composite
(without Disney) continues to perform slightly ahead of the composite benchmark
for the year, although it under-performed the benchmark during the 4th quarter.
At the end of the year, the total invested portfolio totaled just over $303 million,
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an increase of over $50 million during 1997. Mr. Rittenour reviewed the balance
of the booklet and the Trustees participated throughout his presentation.
Mr. Snider presented his standard booklet analyzing the asset allocation and the
performance of the various accounts. It presents a breakout of REIT performance
and also shows all of the different trust accounts in which the three beneficiaries
have their respective assets.
Mr. Snider directed the attention of the Trustees to the Analyst Report on The
Walt Disney Company that was included in the booklet. He observed that the
stock had performed extremely well during the 4th quarter of 1997 and since the
end of the year. The stock is near its all-time high at $114 per share, and U. S.
Trust continues to rate it a "hold." The Trustees indicated their continuing
concern about the fact that the Disney position represents such a large
percentage of the total portfolio. On the other hand, however, we cannot quarrel
with the Company's success and the strong performance of its stock.
In response to a question from Mr. Lund, it was decided to have each of the three
Residual Trusts sell $1 million of Disney stock and to reinvest the proceeds into
the U.S. Trust Asia Pacific Fund. This will re-balance the position in that fund
and make up for the losses that have occurred due to all of the well-publicized
problems and valuation declines in the Asia markets. Michelle Lund, who was
present at the meeting, and Victoria Lund-Hankins, who participated by
telephone, indicated their approval with this re-deployment.
2.

Approval of Expenditures — Mr. Westwater asked for and received approval of
the following expenditures:
•
Dr. Haig's Dental Services for Michelle Lund-$4,280
•
CTC Consulting Fees--4th Quarter 1997
$6,250
•
Gibson, Dunn & Crutcher Fees for October, 1997
$14,000

3.

Chandler Investment Matter— Mr. Lund explained that the Planning and
Zoning Department of Chandler was insisting upon 20 acres of commercial zoning
and occupancy at the southeast corner of the residential portion of the property
(north of the proposed freeway). This is troublesome for two reasons. First, it ties
into the neighboring landholder's 4-1/2 acre parcel, which contains a 5,000 sq. ft.
house. Second, any commercial demand for this property is years away, meaning
that it is not salable or developable at the present time. The position of planning
and zoning is not altogether negative, however, because they have indicated a
willingness to allow higher density townhouses and apartments on the south side
of the residential property. This creates higher per acre values and will, at least
partially, offset the losses due to the commercial zoning.
Finally, the northeast corner of the residential property, at the intersection of
Cooper and Pecos Roads, is owned by two other parties and, if purchased by
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Canyon Oaks Estates and added to the residential development, could add
approximately 7 home sites.
Mr. Lund was asked to explore the purchase of both the southeast and northeast
corner lots and to report back to the Trustees respecting possible price and terms
of purchase.
The strategy continues to be to obtain preliminary approval of the residential
development and then to sell the property to one or more builders. Interest in the
property continues to be high and a price in excess of $60,000 per acre appears
likely.
4.

Eagle South Fork—Mr. Lund reported that the neighboring landowner, Mr. Karl
Otzen appears to have lost interest in any kind of joint property arrangement
with the Eagle South Fork property. Mr. Lund is continuing to work with the
appropriate parties to obtain approval of a lot for Michelle across the river and
also to create an appropriate lot for Victoria. The end result of this activity is to
end up with three highly desirable residential lots (one for each beneficiary) and
to dedicate some portion of the balance for scenic easements, taking a charitable
deduction as a consequence thereof. It was recognized that it might be desirable
to retain and reserve 6 of the 14 lots of for future Lund development, although no
decision was made in this regard.

5.

Palm Springs House—Michelle Lund indicated that considerable repair work
was needed at the Palm Springs residence that is owned by Canyon Oaks Estates,
L.P., and leased to the three beneficiaries. This includes resurfacing of the pool,
extensive plumbing work and other repairs and improvements. It was agreed
that a contractor should inspect the property and that one or more bids should be
obtained. Mr. Wilson was empowered to authorize the work through Canyon
Oaks Estates, L.P.

6,

Canyon Oaks Estates, L.P.—The Trustees had been sent an annual report on
Canyon Oaks Estates, L.P. by Mr. Wilson. That letter, dated February 6, 1998,
and attachments reviewed the financial condition of the company as of the end of
the year (1997) and income and expenses during the year. The Trustees indicated
their approval of that report as submitted.

7.

Wojciechowski Matter —Mr. Gother reported that the appeal by Mr.
Wojciechowski in the Ninth Circuit is proceeding. The parties are preparing their
briefs and it will be approximately 8 months before any oral argument will be
heard. After the oral arguments are held, it is not uncommon for 2 years to pass
before a decision is received, although no definitive time is required and more or
less time could elapse before a final decision is issued.

8.

Laguna Beach Property—Joe Brown, who is the uncle to Victoria LundHankins, owns a house in Laguna Beach and he is proposing to contribute that
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property to a charitable remainder trust and to then list it for sale. Victoria has a
strong emotional attachment to this house and indicated her desire to acquire it.
Convenient terms of sale could probably be arranged although the fair-market
value, which is thought to be in the range of $1 to $1.5 million, needs to be
established with an appropriate appraisal. The Trustees indicated that they were
supportive of this course and Mr. Lund offered to obtain the necessary appraisal.
Recent storm damage has been severe, but concrete footings have been installed
on the ocean side of the house and they appear to have saved the house from
severe damage.
9.

Lillian B. Disney Trust—It was recognized the Lillian B. Disney Trust will have
a somewhat significant impact upon the financial position of the three Lund
beneficiaries. Also, they will need to make certain decisions relative to personal
property division and the future status (and possible sale or liquidation) of Retlaw
Enterprises. The firm of Hill, Farrer & Burrill has been recommended to the
three beneficiaries and has been engaged as separate counsel to represent their
interests in this regard. At the request of the Trustees, Mr. Thomas Reed, of Hill,
Farrer & Burril, joined the meeting and participated in a discussion respecting
some of the decisions that are facing the Lund beneficiaries. It was decided that
three beneficiaries together with Mr. Lund. would visit Mrs. 'Disney's Carolwood
residence soon to review the personal property that needs to be divided between
Mrs. Miller and the three Lund beneficiaries.

10.

Next Meeting- May 20, 1998.

JCW/kk
cc:
Bradford D. Lund
Michelle A. Lund
Victoria D. Lund
Franklin E. Ulf
Robert M. Raney
Byron B. Snider
Maxine E. Harris
Jane Wingfield, Esq.
S. Jeanne Hall (H 7)

Approved this

2,oi day of

(I

f

rixe.,...e

199

(Signature)

g
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EXHIBIT 4

MEMORANDUM

To:

Ronald E. Gother
William S. Lund
Robert L. Wilson
L. Andrew Gifford

From: Mimi Evers
Date: February 10, 2005
Re:

Lund Family Trust
Minutes of Trustee Meeting on November 17. 2004

The trustees of the Lund Family Trusts held their quarterly meeting on
November 17, 2004. The meeting took place at the California Club, located in
Los Angeles, California and was attended by Mr. William S. Lund, Mr. Robert L.
Wilson, Mr. Ronald E. Gother, Ms. Michelle Lund, Mr. Bradford Lund, and Mr.
Douglas M. Strode. Representing U.S. Trust were Mr. L. Andrew Gifford, Mr.
Mark Lipson, and Ms. Mimi Evers. Mr. Harlan Thompson, Ms. Tricia Mills, and
Ms. Charlotte Cheim were present for the investment portion of the meeting.
1. Investment Matters

Market Review - Mr. Thompson presented an overview of recent market
changes and discussed the overall positive trend of key market indicators.
The markets have responded to the certainty of the election results and there
has been a post election rally. In response to questions from the trustees, Mr.
Thompson spoke about the impact of the weakening dollar, the reliance on
foreign investment, and interest rates. Mr. Thompson cautioned that while
general economic data is encouraging, the potential for shocks is still there.
Account Review - Ms. Cheim presented as overview of the interest rate
environment discussing the movement of the Federal Open Market
Committee (FOMC). She discussed the FOMC move to "neutrality'' and what
that has meant historically (2% above the CPI). Ms. Cheim then discussed
the fixed income investments of the trusts. The maturity has been 3-4 years,
which is a defensive position. As interest rates start to move, new cash will
be utilized to extend maturity to a maximum of 10 years.
Ms. Mills reviewed the performance of the trusts for the third quarter, which
was negative to the index. The majority of the decline was from the
Corinthian College holding, which dropped 45% in a s�ngle day based on poor
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enrollment numbers and hedge fund activity. The trustees asked for
additional information on comparable companies, such as University of
Phoenix. Ms. Mills addressed the trustees' questions and discussed the
actions taken by Corinthian College to deal with the enrollment issues. Ms.
Mills further explained that the trusts' overweighting in health care has been
disappointing, but believes it is still a solid long-term strategy. Ms. Mills
indicated that extreme risk aversion is still dominating markets and causing
huge prices swing in individual stocks.
The trustees discussed the performance of various styles in 2004 and the
corresponding weightings of the Lund trusts.
Report on Disney - Ms. Mills updated the trustees on Disney, which will
report earnings on this week. Pixar's "Incredibles" is.doing well and will
show in Disney's 4th quarter numbers. There is a rumor that Pixar may
return to negotiations if Eisner leaves in June. The trustees discussed
setting price points to sell and decided to reconvene if the stock reaches
$27.50.
CTC Report - Mr. Gifford discussed the watch list status for two of the new
outside investment managers based on his conversation with Ms. Harding. It
is CTC's opinion that the managers are still high-quality and will notify the
trustees if anything warrants change before the next meeting in February.
2. Review of Entity Holdings
Mr. Gifford reviewed the entity diagrams describing the changes made since
the previous meeting. The debt has been reduced as discussed. Mr. Gifford
described in detail the cash situation and the funding of the large cap
mandate.
Mr. Gifford then proposed a bond swap between several of the trusts. Ms.
Cheim provided detail on the mechanics of the exchange, explaining that she
would look at the credit quality, interest rate, and maturity to insure that no
trust would be disadvantaged. The trustees agreed in concept to the
exchange. Ms. Cheim and Ms. Evers will provide specific detail to the
trustees and beneficiaries, and ask for approval prior to initiating the move.
Mr. Gifford reviewed the reallocation targets and discussed the allocation of
the cash. The trustees decided to add $5 million to Julius Baer after the 1' of
the year.
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3. Arizona Real Estate
Mr. Strode reviewed the pending real estate transactions and cash flow
projections. He further discussed the valuation methodology that would be
employed in January 2005, i.e., escrow properties are valued at sales price;
the remaining properties would be valued at the purchase price with an
adjustment for capital contributions, Mr. Strode will coordinate with the
appraiser to insure that the most cost effective approach is used. The scope
of the appraisal is for the calculation of fees and distribution values. It will
be similar to a fairness opinion, rather than a formal appraisal. Mr. Strode
will contact Mr. Greenberg to see if he is available to provide such a review.
Santan Autoplex - Messrs. Lund and Strode reported on the status of various
offers. The deal with Chevy for 16 acres is still pending at $8.75/sq.ft., with a
50/50 sales tax split. If the Chevy deal closes, then 70% of the Autoplex land
will be committed. A deal with Toyota is also being piu-sued.
The car wash deal for parcel 9 will not go through, and there is a possibility
that parcel 11 may fall out of escrow. Parcel 4 is being re-configured to 16
acres from 20, Parcel 16 may expand west.
Medical - Boyer & Development Plan - Mr. Lund reported that platting has
been started for the medical space. The requirement for the retaining wall
has been removed; the trust will seek to have the setbacks reduced from 100
feet.
Catholic Healthcare is on schedule to open with 225 beds in early 2006.
Gilbert Streets & Infrastructure Construction - Mr. Lund reported that
Woodbine is in favor of a land swap with Costco. Mr. Lund discussed
possible scenarios and recommended asking $12 per sq. ft. in trade and the
balance in cash. Easement issues will be incorporated into any sales
agreement. The trustees then discussed the capital cost of the planned roads.
Mr. Lund provided an update on the Fairfield project; and indicated the
Market Street and Pecos connectors will be open by the end of the year.
Construction will be completed on Val Vista in January and the freeway
should be completed by February 2006.
RAM - Westcor - Mr. Strode reported that joint venture discussions were
proceeding and draft agreements were being circulated.
Chandler - Mr. Lund reported that general plan and zoning applications have
been resubmitted.
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Sonoran Hts. & Carlton Commons - Mr. Lund reported that Sonoran Heights
in the process of getting from pre-plat to final plat; and that the Carlton
Commons' pre-plat has been approved.
Miscellaneous Real Estate - Mr. Lund discussed the possibility of subdividing the Eagle South Fork property in Wyoming to change from the
current zoning for a 14-unit subdivision to three 35 acre lots. A donation of
conservation easements will be investigated.
Mr. Wilson asked about the tax treatment of the donation and the possibility
of a charitable deduction. The trustees discussed the best use of deduction,
and the preference of using the deduction to offset ordinary income, not gain.
It was agreed that Mr. Lund would proceed with plan.

4. Projected Transactions & Cash Flows
Mr. Strode presented schedules with tax basis and tax liability projections.

5. Victoria Lund Estate & Trust Matters
Mr. Gifford described a recent conversation with Mr. Robert Rosepink
regarding payments of taxes for the Victoria Lund estate. The co-executors
discussed the financing of the estate's obligations and the VLIG accounts.
It was determined that VLIG expenses should be paid by the owners of VLIG,
and the expenses of the estate should be paid by Michelle and Brad Lund
personally, as the beneficiaries of the estate.

6. Legal Matters
Mr. Gifford reviewed the status report from Arnold Woo on the legal

activities of Mr. Wojciechowski. Mr. Wojciechowski has been named a
vexatious litigant in the most recent ruling. Accordingly, Mr. Gifford will
work with the executors to complete the final close of the Sharon Lund estate.

7. 2005 Meetings
The trustees reviewed the plan Arizona site visits for Mr. Lipson and Ms.
Evers scheduled for December 14.
The first meeting in 2005 will be held on February 16.
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cc:

Bradford D. Lund
Michelle A. Lund
Charlotte Cheim
Karen Harding

Mark Lipson
Tricia Mills
Ralph Rittenour
Douglas Strode

Approved this I6 day of F&...8 , 2005

(Signature)

Harlan Thompson

EXHIBIT 5

EXHIBIT 6

EXHIBIT 7

EXHIBIT 8

EXHIBIT 9

EXHIBIT 10

^ĞƉƚĞŵďĞƌϭϭ͕ϮϬϮϬ

ƌĂĚĂŶĚDŝĐŚĞůůĞ͗
WůĞĂƐĞďĞĂĚǀŝƐĞĚƚŚĂƚƚŚĞdƌƵƐƚĞĞƐ͕ŽŶďĞŚĂůĨŽĨƚŚĞZdĂŶĚƚŚĞDZd͕ŚĂǀĞƌĞĐĞŝǀĞĚĂŶŽĨĨĞƌĨƌŽŵĂ
ƋƵĂůŝĨŝĞĚ͕ƵŶƌĞůĂƚĞĚƚŚŝƌĚƉĂƌƚǇďƵǇĞƌƚŽƉƵƌĐŚĂƐĞƚŚĞĂŐůĞ^ŽƵƚŚ&ŽƌŬƉƌŽƉĞƌƚǇĨŽƌĂŶĂůůͲĐĂƐŚƉƌŝĐĞŽĨ
Ψϯϱ͕ϬϬϬ͕ϬϬϬ͘tĞŝŶƚĞŶĚƚŽƉƵƌƐƵĞƐƵĐŚĂƚƌĂŶƐĂĐƚŝŽŶĂŶĚ͕ŝĨƐƵĐĐĞƐƐĨƵů͕ǁĞĂŶƚŝĐŝƉĂƚĞĨŝŶĂůŝǌŝŶŐĂ
ƉƵƌĐŚĂƐĞĂŶĚƐĂůĞĂŐƌĞĞŵĞŶƚĂŶĚĐůŽƐŝŶŐŽŶƚŚĞƐĂůĞďĞĨŽƌĞƚŚĞĞŶĚŽĨƚŚĞǇĞĂƌ͘
dŽĂǀŽŝĚĚŝƐƌƵƉƚŝŶŐĂƐĞŶƐŝƚŝǀĞƉŽƚĞŶƚŝĂůďƵǇĞƌ͕ƉůĞĂƐĞĚŽŶŽƚĚŝƐĐůŽƐĞƚŚŝƐŽĨĨĞƌƚŽĂŶǇŽŶĞŽƚŚĞƌƚŚĂŶ
ǇŽƵƌĂƚƚŽƌŶĞǇƐ͘

&ZdŽŶďĞŚĂůĨŽĨƚŚĞdƌƵƐƚĞĞƐ
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PROOF OF SERVICE

01

02 STATE OF ARIZONA, COUNTY OF MARICOPA
03

I am employed in the County of Maricopa, State of Arizona, I am over the age of

04 eighteen years and am not a party to this action; my business address is HORNE SLATON,
05 PLLC, 6720 N. Scottsdale Road, Ste. 285, Scottsdale, AZ 85253, and my business email
06 address is monaco@horneslaton.com.
07

On January 7, 2021, I served a copy of the foregoing document(s) described as:

08 Beneficiary Bradford D. Lund’s Objections to Trustees’ Petition for Instructions
09 Regarding Sale of Real Property on the interested parties in this action at their last known
10 address as set forth below by taking the action described below:
11

[SEE ATTACHED SERVICE LIST]

12



U.S. Mail – where indicated the document was placed in the U.S. Mail.

13



BY ELECTRONIC MAIL: In accordance with the Electronic Service

14
15
16
17
18

Stipulation in this matter, I served the above-mentioned document electronically on the
parties listed on the attached E-Service List at the email addresses shown below and, to the
best of my knowledge, the transmission was complete and without error in that I did not
receive an electronic notification to the contrary.
I declare under penalty of perjury that the above is true and correct.

19

Respectfully submitted January 7, 2021.
20
21

/s/ Matthew J. Monaco
Matthew J. Monaco

22
23
24
25
26
27
28
PROOF OF SERVICE
1

01
02
03
04
05
06
07

SERVICE LIST
In Re Sharon D. Lund Residuary Trust fbo Bradford D. Lund (BP119205)
Attorneys for Trustees: L. Andrew Gifford,
Robert Wilson, Douglas Strode, First Republic
Trust Company
Hayward Kaiser, Esq, Andrew Spitser, Esq.
Karl De Costa, Esq.
MITCHELL SILBERBERG & KNUPP LLP
11377 West Olympic Boulevard
Los Angeles, CA, 90064

E-mail Addresses For E-Service
hjk@msk.com; kjd@msk.com; acs@msk.com

08
09
10
11
12
13
14
15
16
17
18
19

Attorneys for Michelle A. Lund
David C. Nelson, Esq.
LOEB & LOEB LLP
10100 Santa Monica Boulevard, 22nd Floor
Los Angeles, CA 90067-4164
Attorney General
James Toma, Supervising Deputy Attorney
General
State of California Department of Justice
300 S. Spring Street Site 1702
Los Angeles, CA 90013

dnelson@loeb.com

James.toma@doj.ca.gov

Attorneys for Bradford Disney Lund 1992 Trust
Lauriann Wright, Esq.
lauriann@wkdlegal.com
Abigail McLaughlin, Esq.
abigail@wkdlegal.com
WRIGHT KIM DOUGLAS, ALC
130 S. Jackson
Glendale, CA 91205

20
21
22
23
24
25
26
27
28
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